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UNITED STATES
FO RM D SECURITIES AN!) EXCHANGE COMMISSION OMBT?I?rgb}:,r::PROV;;SS-OO76
€c MQ“ Washington, D.C. 20549 Expires:
Maﬁ??t‘@ﬂﬂﬁemg Estimated average burden
Saotion FORM D hours perresponse. . ... .. 16.00
JUN (1 & LUUB NOTICE OF SALE OF SECURITIES —_SECUSEONLY _
U PURSUANT TO REGULATION D, " [
SECTION 4(6), AND/OR OATE RECEIVED
Weshlg%g"- BC  UNIFORM LIMITED OFFERING EXEMPTION ! |

Name of Offering (| check if this is an amendment and name has changed, and indicate change.)

GST AUTOLEATHER HOLDINGS L.P. - Issuance of eguily cansisting of ordinary unils.

Filing Under {Check box(cs) that apply): [T} Rule 504 [ Rufe 505 [/] Rule 506 [} Section 4(6) [] ULOE
Type of Filing:  [7] New Filing [ ] Amendment

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
‘ 080

Name of issuer ([ ] check if this is an amendment and name has changed, and indicate change. 4753
GST AutolLeather Heldings L.P. 4

Address of Executive Qifices {Number and Street, City, State, Zip Code} Telephone Number {Including Arca Code)
clo/ Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman, [{345)949-1000
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

(if different from Executive Offices)

Brief Description of Business

- PROCESSED

(3 corporation [:] limited partnership, already formed [:l other {piease specify): JUN 1 0 2008
[J business trust D limited partnership, to be formed

Month Year —REUTERS
Actual or Estimated Date of Incorporation or Organization: {{j [4] m (AActual [ Estimated THOMSON
Jurisdiction of Incorporation er Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) E

GENERAL INSTRUCTIONS

Federal:

Wha Must File: Allissuers making an offering of sccurities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 etseq. 01 15 U.S.C.
714d(6).

When Te File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A aotice is deemed filed with the U.S. Securitics
and Exchange Commission (SLC) en the earlier of the date it is seceived by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or centified mail to that address,

Where To File: 1.5, Securities and Exchange Commission, 450 Fifth Streel, N.'W. Washington, D.C. 20549,

Copies Required: Five {3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not mapually signed must be
phatocopies of the manually signed copy or bear typed or printed signatures.

{nformarion Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the informiation requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing FFee: There is no federul filing fee.

State;

‘T'his notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (UJLOE}) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sccurities Administrator in each state where sales
are to be, or have been made, If a state requires the payment of a fee as a precondition to the ¢laim for the exemption, a fee in the proper amount shalt
accompany this form. This nolice shall be filed in the appropriate states in 2ccordance with state law. The Appendix to the nolice constilutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemplion unless such exemption is predictated on the
filing of a federa) notice.

Parsons who respond to the collection of information contained in this form are not
SEC 1972 {6-02) required to respond unless the form displays a currently vatid OMB controt number. 1o0f9



. © .t 4T+ L. A.BASIC IDENTIFICATION DATA | . i,

1 e . - I

2. Enter the information requested for the following:
»  Each promoter of the issuer, if the issuer has been organized within the past five years:
s Ezch beneficial awner having the power ta vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnesship issuers: and

s  Each general and managing partner of partnership issuers.

Check Box{es) tha Apply: 7] Premoter @ Beneficial Owner D Executive Officer [} Direclor E} General and/or
Managing Partner

Full Name {Last name first, if individual)
GST Autoleather GP Lid

Business or Residence Address  (Number and Street, City, State, Zip Code)
cfo Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman, KY 1-8002, Cayman Islands

Check Bex{es) that Apply: D Promoter m Beneficial Owner E] Executive Officer D Director [J General and/or
Managing Partner

Full Name {Last name first, if individual)
Advanlage Partners IV, LLP

Business or Residence Address  (Number and Street. City, State, Zip Code)
Advantage Partners, LLP, 17F Toranomon Towers Office, 4.1.2.8 Toranomon Minato-Ku, Tokyo 105-0001, Japan

Check Box(es) thal Apply:  [] Promoter [/} Bencficial Owner [T} Executive Officer  [] Director (3 General andfor
Managing Partner

Full Name (Last name first, if individual)
Japan Ireland Investment Parlners

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o 33 Sir John Rogerson's Quay, Dublin 2, Iretand

Check Box(es) thal Apply: D Promoter m Beneficial Owner D Exccutive Officer D Director D General and/or
Managing Pariner

Full Name {Last name first, if individual)

AP Cayman Partners Il L.P.

Business or Residence Address  {Mumber and Streer, City, Siate, Zip Code)

clo Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman, KY1-9002, Cayman iIslands

Check Box{es) that Apply:  [7] Promower [/} Beneficial Owner [} Exccutive Officer  [] Director [J CGenceral andior
Managing Partner

Full Name (Last name firsi, if individual)
Advantage Partnars Toshikurniai No. 28

Business or Residence Address  (Number and Street, City, State, Zip Code)
Advantage Partners, LLP, 17F Toranomon Towers Office, 4.1.2.8 Toranomon Minato-Ku, Tokyo 105-0001, Japan

Check Box(es) that Apply:  [] Promoter [/} Beneficial Owner  [] Executive Officer ] Director [} General and/or
Managing Partner

Full Mame (Last name first, if individual)
GST AutoLeather Finco Ltd

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman, KY1-9002, Cayman Islands

Check Box{es) that Apply:  [] Promoter [} Beneficial Owner  [7] Executive Officer [Z] Director [] Generat and/or
Managing Partner

Full Name {Last name first, if individual)
Pan, Lincoln

Business or Residence Address  (Number and Sirect, City, Staie, Zip Code)
¢/o Advantage Partners, LLP, 17F Toranomon Towers Office, 4.1.2.8 Toranomon Minato-Ku, Tokyo 105-0001, Japan

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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do BT . h D B INFORMATION.ABQUT OFFERING

TR 41

1. Has the issuer sold, or does Lhe issucer intend to sell, to non-accredited investors in this effering?...ooooovv e,
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o

3. Does the offering permit joint ownership of @ SINBIE UNItT oo

4, Enter the information requesied for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicilation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an asscciated person or agent of a broker or dealer regisiered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1{ more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for thal broker ar dealer only.

Yes No
[ ix
[ 40,000.00

Yes No
A

Full Name (Last name first, if individual)
Not applicable.

Business or Residence Address (Number and Street, City. State, Zip Cade)

Name of Associated Broker or Dealer

States in Which Pcrson Listed Has Solicited or Intends 1o Solicit Purchasers

{Check “All States” or check individual SATES) oo L] ALl States
L]
5D w0 [y

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
{Check “All States™ or check individual SERIES) ..c.oov v bt e e e seee e et bt s bsta a0t [} All States
O]
NH
5C sD PR ]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or lntends to Solicit Purchasers
(Check “All States™ or check individual SIBICS) cocieo e ] A Stales
DE
[1A]
PR

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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£+, C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS .

. s H
RN NRARALT v N

3.

4

Enter the aggregale offering price of securities included in this offering and the total 2amount already
sold. Enter “0™ if the answer is “none™ or “zero.” 1f the transaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged,

Aggregate

Type of Security Offering Price

| OO OO U OO U,

Amount Already
Sold

[0 Common [] Preferred

Cenvertible Securities (Inchuding WarTaNIS) ... v ssessesss s sssessnssnressssress 3

b3

Partnership IMETESES ..ot et see e et ettt e o sos e s e s e an e nt e emnene

. §.122,207,406 50 ¢ 122,207,406.53

Other (Specify S U OSSOSO |

3

TOIAL e et b s s b et bbb e aa s s arse s beraran

e §_122,207,408.55 ¢ 122,207 ,406.53

Answer also in Appendix, Column 3. if filing under ULOE,

Enter the number of aceredited and non-accredited investors who have purchased securities in this
offering and the aggregate deilar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dellar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Number
Investors

ACCTEAIE INVESIOTS ...vireirvreresearivrersserserese e ssrrarssssess sres s es messsrssassesessbesensevsssasarassassarsssasssasrassseses

Appregate
Dollar Amount
of Purchases

¢ 122,207,406.53

Non-accredited INVESIONS .o..oiircrieirirs e s saressensesses

s

Total {for filings under RUIE 504 ORLY) cooervoeeeceeceet st eere e e sera s eaen

5

Answer also in Appendix, Column 4, if filing under ULOE.

Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securitics by type listed in Part C — Question 1.

Type of
Type of Offering Security

Rule 505 ...

Dollar Amount
Sold

REBUIBEION A L i et e e e e e e et e et erab e e

FOMA L e e e

$ 0.00

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box 1o the [eft of the estimate.

TrANSTET ABCNT S FEES ottt ettt et ee s e ee st v sess et ees e s smemessssae s sem e ssemsssseessssansssmanssansssnanssssas et ames
Printing and ENErAVIIE COSES .. iiioireece i eecetueieneseiessssomtees resee et e s ees st ecsesamersemns e cmnsnssaass st senssssemmrssnsasas
LLBBAL FRES ..o s s b e bR SR e RS SRS e A R b er s e Rt bR r seets
ACCOURNUINE FEES oottt ettt et eeea e eeeersasee e st b s 4o e bmsbsbe e eeemeemseemsesseansemebe s ems e et e e ssmmne e e sennns
ERZINEENNE FEES oottt reas e s es e arer s et
Sales Commissions {specify finders” fees Separatelv) oot errss s reass s s e v

Other Expenses (identily)

LI - Y O O OO OOV SO

4 0f 9

SROCE&8O00

g 0.00

$ 0.00

¢ 2,378,626.00
§ 2.000,000.00
¢ 0.00

§ 0.00

$ 8,415,400.00
¢ 12.794,026.00



g7, .. C.OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS. ,

b.  Enter the difference between the aggregate offering price given in response 1o Part € — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 109.413.380.53
PTOCEEAS 10 18 T8SHCE. o1oii it ettt re et ettt s e em et e b r s b s sa bt e e sane e s ek sna st nan ! ]

5. [ndicate below the amount of the adjusted gross procced to the issuer used or proposed te be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part € — Quesition 4.b above.

Payments to

Officers,
Directors, & Payments to
) Affiliates Others

Salaries and fEeS ... srermrssresersssssissss e ] 3, 0208 s 0.00
Purchase of real €51a1€ .oooovrovremr e st sasssinnss ] B 0.00 Os 0.00
Purchase, rental or leasing and installation of machinery
AN EQUIPMERE 1o e e ssansssssvesssensens s s sesscsnressssessss s asssssesessscsnssnssencs ] $_07 00 Ms 0.00
Censtruction or leasing of plant buildings and facilities ... [ 13 0.00 ns 0.00
Acquisition of other businesses (including the value of securities inveived in this
vt PUESUET 108 MTEE) e oo s S []s_109.413.380.53
Repayment of indebledness .....oo..oovovooer e et esir s sneessnnnns | B 0.00 (RS 0.00
WOIKINE CAPIAL ...ceoroo e neseeee s ssissscensconssessisessassesensssoonooscnescrreses | ] §_000 s 090
Other (specify): s 0.00 0s 0-00

.0 0.00 0 0.00
COMIN TOMAIS oo ereeemesveess e eresrereserererereesseeesseseessesssssresrscssereenesrereeennenreenence ] §_0-00 s 109,413,380.53

Total Paymenis Listed {column tolals added} ....ocooennioiiniiiee s 109,413,380.53

., D; FEDERALSIGNATURE ™" -

i

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish tofh U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited{inyestor p'tlrsuam to paragraph (b)(2) of Rule 502,

Issuer {Print or Type) Signaur ) Date

GST Autol.eather Holdings L.P. L \Jr—— (&) QS’-‘M 7005
Name of Signer (Print or Type) Tiyje df Signer {Print or Type)
Lincoin Pan Dirggetpr of GST AutoLeather GP Lid {the General Partner of the Issuer)

\

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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s L Gm s ESSTATESIGNATURE kot o e o e ok e

R oy o SRIT T e - - PR U T,

1. s anv party described in 17 CFR 230.262 presenily subjcct 1o any of the disqualification Yes No
provisions of such rule? ... N VS S | i)

See Appendix, Column 35, for state response.

2. Theundersigned issuer hereby undertakes to furnish o any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon writicr request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
ol this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

[ssuer (Print or Type) Signajur n Date

GST AutoLeather Holdings L.P. v s 1 0 \}L__\ & dure 2008
Name (Print or Type) Titlg (Rrint or TYgy)

Lincoln Pan Dirt;\\tlr of GST Autoleather GP Ltd {the General Partner of the Issuer)

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies nol manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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[, ) : :_-.-‘ w - AP:I:END_IX :.' N :i':
1 2 3 4 5
Disqualification
Type of security under State ULOE

Intend to sell
1o non-accredited
mvestors in State

(Part B-ftem 1}

and aggregate
offering price

offered in state
(Part C-Item 1)

Type of investor and

amount purchased in State

(Part C-ltem 2)

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount

AL i x

e

az | X

AR[ f x

cal | x

co| =

cr L.x

e i ox

DC ihox

FL | x

GA ]T x

HEOJ ] X

o || e ]

oy B ox |

IN . H: » _.’E____

N ER ]
ks [ )] x| I
LA %‘ﬁ‘ X [—:j r_j—i
we| [k I
w | x| L,
mal L x ]
mo| N x s [——'
wi_ |
s [l x e
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Do s T . APPENDIX *
I 2 3 4 3

Disqualification
Type of security under State ULOE

Intend to sell and aggregate (if yes, attach

to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)

{Part B-ltem 1) {Part C-ltem 1) (Part C-Ttem 2) {Part E-Ttem 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Invesiors Amount Yes No
MO | x| I i
wey % |
e | x Ll
NV b x | _____ 1
N | . ]
wfl x [ -
Nl < T 1
NY e ]
vel o lx ]
o o x |
onll i x |
ok || [ _x LT
N C
PA | x |H..,. il f
RI [ x | i :
el . L
so ] L x o
X ] ]
T x| L
uTt [ x I ! '
VT X jl . !
val = [l
WA x L
wv x ]
Wl X ! i

So0f%




RSt B4 £73 ARPENDIX
| 2 3 5
Disqualification
Type of security under State ULOE
(if yes, attach

Intend to sell
{o non-accredited
investors in State

and aggregate
offering price
offered in state

Type of investor and
amount purchased in State
(Part C-Item 2)

explanation of
waiver granted)
{Part E-ltem 1)

(Part B-Item 1) (Part C-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY l 1 x !
Rl T
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NOTE TO FORM D FOR GST AUTOLEATHER HOLDINGS L.P.

Please note that the units were issued in return for Japanese yen. All references in this form
to U.S. dollars were calculated using the average exchange rate on May 23, 2008 of $0.00967
per Japanese yen.

No securities were issued to U.S. persons.

The expenses listed in Section C.4 are estimated and subject to negotiation of the final
amount actually payable. Prior to any such negotiation, "Other Expenses” associated with the
issuance of securities included in this offering are estimated to total $8,415,400, consisting of
the following:

Advantage Partners Advisory Fee:

Goldman Sachs Advisory Fee:
ENVIRON Consulting Fee:

Insurance Due Diligence Costs:

Business Due Diligence Expenses:

$4,000,000
$3,840,000
835,400
$40,000

$500,000



